Loan/Project No. DWSRF 14-010

ENVIRONMENTAL FACILITIES AGREEMENT

by and betweé\h%

. LUMPKIN COUNTY WATER AND SEWERAGE AUTHORITY

| afnd

LUMPKIN COUNTY |

Dated




ENVIRONMENTAL FACILITIES AGREEMENT

THIS ENVIRONMENTAL FACILITIES AGREEMENT (this “Contract”) dated
, by and between LUMPKIN COUNTY WATER AND
SEWERAGE AUTHORITY, a Georgia authority (the “Borrower”), whose address for
purposes of this Agreement shall be 194 COURTHOUSE HILL, ANNEX A,
DAHLONEGA, GEORGIA 30533, . an LUMP_KIN COUNTY, a Georgia public body
corporate and pohtlc(the “Publcho y”’), whose ddressforpurposesofthlsAgreement

Agreement is ewdenced by a Prom:ssory Note (the “Note”) dated the date her
the Borrower to the Lender a fuliy executed copy of whlch has been dellvered
Publlc y; and oy f S

of Georgra of 1983 authorlzes any county or mumcrpallty of the State of Georgta to
contract for any penod not exceedlng fitty years with any publlc corporation:or public
authority for joint serwces for the provision of services, or for the joint or separate use of
facalltles_ or equrpment it such contract deals wrth actlvttles serwces or fa s which

WHEREAS-,- th'e' Borrower and the Public Body propose to enter 1nt0'th|s Contract,
under the terms of. Wthh (1 ) the Borrower will agree to operate |ts en\nronmentai facmtres

payments to the Borrower in amounts sufflclent to enable the Borrower to pay when due
the principal of and interest on the Note, to'the extent the Borrower has insufficient funds
for such purposes, and (b) to levy an annual ad valorem tax on all taxable property located
within the territorial or corporate limits of the Public Body, within any limitation that may
be prescribed by law, as may be necessary to produce in each year revenues that are
sufficient to fulfill the Public Body's obligations under this Contract; and

WHEREAS, to secure its obligation to pay principal of and interest on the Note,
the Borrower proposes to assign and pledge, and grant a first priority lien on, its right,
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title, and interest in this Contract and the payments to be received by the Borrower
pursuant to this Contract to the Lender, pursuant to the terms of an Assignment and
Security Agreement (the “Assignment”), to be dated the date hereof, between the
Borrower and the Lender;

NOW, THEREFORE, in consideration of the respective covenants,
representations, and agreements hereinafter contained and in furtherance of the mutual
public purposes hereby sought to be achieved, orrower and the Public Body agree
as follows: :

DEFINITIONS

/efrmtrons Certain words and terms used rnthl - 'shall have
3N them in the Loan Agreement; whrch by this reference orated

ARTICLE II

REPRESENTATIONS

ion 2.1, Representatlons by _the Borrower The Borrowe‘r makes the
epresentahons as the ba5|s for the undertaklngs on rts part herern contam :

followii:

(@) The Borrower is authonzed to enter |nto the transactrons contemptated by thrs
Contract and to carry out its obhgatrons hereunder, has been duly authorized to execute
and deliver this Contract, and will do orcause to bé done all thlngs necessary fc '-preserve
and keep in fuII force and effect rts status and emstence ;

'he issuance of the Note, the execution and delivery ¢ of this Con nd the

I 't_,_and the performance of all covenants and. .agreements oft Borrower
contarned :n;thns*Contract the Note, and the Loan Agreement and of all other acts and
things required under the Constitution and laws of the State of Georgla to make this
Contract, the Note; and the Loan Agreement the valid and binding obligations of the
Borrower in accordance with their respective terms are authorized by law and have been
duly authorized by proceedmgs of the Borrower. adopte 'at publlc meetings duly and
lawfully called and held.~ i

{(c) There is no Irtlgat:on or proceeding ‘pending, or to the knowledge of the
Borrower threatened, against the Borrower that have or could have a material adverse
effect on the right of the Borrower to execute this Contract, the Note, or the Loan
Agreement or the ability of the Borrower to comply with any of its obligations under this
Contract, the Note, and the Loan Agreement.

Section 2.2. Representations by the Public Body. The Public Body makes the
following representations as the basis for the undertakings on its part herein contained:
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(a) The Public Body is a public body corporate and politic duly created and validly
existing under the laws of the State of Georgia, having the power to enter into and carry
out its obligations under this Contract, and, by proper action of its governing body, has
authorized the execution and delivery of this Contract and the taking of any and all such
actions as may be required on its part to carry out, give effect to, and consummate the
transactions contemplated by this Contract, and no approval or other action by any
governmental authority, agency, or other person is reqwred in connect;on with the

the date hereof.

(b) This Co
constitutes the leg

or cohstrtute 'a breach of or’ a default under, any other law, court order ad _
regulation, or-legal decree or any agreement or other :nstrument to whrch it is a
by which it is bound. , : 4- ;

There is no ilttgat:on or proceedlng peridlng, 'or tothe knoWIedgje’ of the Public
Body threatened, against the Public Body or any other person that have or couEd have a
material adverse affect on the right of the Public Body to execute this Contract or its ability
to comply with any of its obllgatlons under this Contract or that involve the possibility of
materially" and adver‘sely affecting the properties, aot|V|t|es prospects ‘profits,‘operations,
or condmon (financial or other\lee) of the Publlc Body ' ; '

e ':'_The Public Body has furnished to the Borrower and the Lender( értified
copy of‘the resolution adopted by. the Public Body's governing body, substantial
form of EXh[bl‘t A attached hereto, and (2) a signed. opinion of counsel to the Publlc Body,
substantlaliy in the form of Exhibit B attached hereto. ' '

ARTICLE III

THE LOAN AND'-THE: PROJECT OPERAT]ON OF

Section 3.1. Agreement toObLglntheLoan 'The Borrower agrees that it shall
obtain the Loan in order to finance the costs of acquiring, constructing, and installing the
Project.

Section 3.2. Completion of the Project. The Borrower hereby agrees to promptly
complete the acquisition, construction, and installation of the Project, all in accordance or
substantially in accordance with the Plans and Specifications.

-3-
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Section 3.3. Disbursement of Advances under and in Compliance with the
Loan Agreement. Each Advance shall be disbursed and used for the purposes, and in
accordance with the terms and conditions, set forth in the Loan Agreement.

Section 3.4. Operation of Environmental Facilities. The Borrower hereby
agrees during the term hereof to operate its environmental facilities as public
environmental facilities, making the facilities and the services of its environmental facilities
avallable to publtc and prlvate consumer' ‘and:users located within its corporate or

36 zens of the Public Body. The
1tal facilities for the benefit
ents to be received

ARTICLE v

TERM PAYMENT PROVISIONS
OBLIGATIONS ABSOLUTE AND UNCONDITIONAL _

Section 4. 2 Payments (a)" To the extent the’ Borrower has msufﬂment funds

o enable the Borrower fo pay the pnncrpal of and interest on the Note, as the same
becomes due and payable (as determined in accordance with subsection (e) below), ‘the
Public Body hereby covenants and agrees to pay to the Borrower on the date of any
scheduled payment of prlncrpal of or interest on the Note, until the prmmpal of and mterest
on the Note shall have been paid in full, a sum equal to the amount that will b
when add o the Borrower's funds available for such purpose, to pa -
payable on such dates as principal of and interest on the Note. The paym ts requrred
to be made by. the Public Body to the Borrower pursuant to the :;.p'rowsrons of this
Section 4. 2(a) shall be used by the Borrower solely to provide for the paym nt of principal
of and interest on' the Note as the same becomes due and: payable"'-' All payments
received by the Borrower under_the provisions of this: Sect|on 4.2(a) shall not be
commingled with any other funds of the Borrower and shall be received in trust so as to
assure the availability of moneys to. the. Borrower" n.orde o_--_enab[e the Borrower to pay
the principal of and interest on the Note as the same becomes due and payable.

(b) As security for the payments required by Section 4.2(a) hereof, the Public
Body hereby pledges to the Borrower its full faith and credit and taxing power for such
payments. The Public Body covenants that, in order to make any payments required by
Section 4.2(a) hereof when due from its general funds to the extent required hereunder,
the Public Body will exercise its powers of taxation to the extent necessary to pay the
amount of the payments required hereunder and will make available and use for such

4
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payments all taxes levied and collected for that purpose together with funds received from
any other sources. The Public Body further covenants and agrees that in order to make
funds available for such purpose in each fiscal year, it will, to the extent necessary, in its
general revenue, appropriation, and budgetary measures through which its tax funds or
revenues and the allocation thereof are controlled or provided for, include sums sufficient
to satisfy any such payments, whether or not any other sums are included in such
measure, until all payments so required to be made hereunder shall have been made in
full. The obligation of the Public-Body e the :_payments reqwred to be made
hereunder from its generai fun al

i pr
may be du frem _the general funds of the Pubhc Body The amount of s AppI
shall be_g 1 _d payable and sha[l be expended for the purpose of paylng any such

had mcluded'fthe amount of the .appropriation in ifs general revenue, appropr
budgetary measures, and the fiscal officers of the Pubho Body shall make such
as are required to be made hereunder if for any reason the payment of such ob tions
shall not "'thervwse have been made .. : :

levy an ar
territorial limits of the Publ;c Body, as now existent and as the same may hereafter be
extended-,._ at such rate or rates, within any nmltatlon that may be prescribed by law, as

may be necessary. to produce in each. year revenues that will be sufficient to fuffill the
Publlc Body s obltgatlons to make any such payments requwed to be made by e Publao

payments. _
the Publlc-Body_" ) ;_make the payments reqwred to’be made by the Publlc-_Body out of any

general funds)_

(d) Not Iess than we_ (5).days prior to the date of y. sc eduled payment of
principal of or interest on the Note, the Borrower: shall determine the amount of funds then
on hand and available for payment of prlnclpal of and mterest'on the Note, and shall notify
the Public Body of the amounts so on‘hand and available for such payment of the Note
and the extent of the obligation of the Public Body to make the payments required to be

made by the Public Body hereunder.

(e) The payments to be made to the Borrower by the Public Body under the
provisions of this Contract shall be made directly to the Lender for the account of the
Borrower.
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Section 4.3. Obligations of Public __Body Hereunder Absolute and
Unconditional. The obligations of the Public Body to make the payments provided for
herein and to perform and observe any and all of the other covenants and agreements
on its part contained herein shall be absolute and unconditional irrespective of any
defense or any rights of setoff, recoupment, or counterclaim it may otherwise have against
the Borrower. Until such time as the Note is paid in full, the Public Body (i) shall not
withhold, suspend, abate, reduce, abrogate, diminish, postpone, modify, or discontinue
the payments provided for herein, (ii) shall performand observe all of its other agreements
contained in this Contract, an he term of this Contract or its
obligations hereunder: r. cause whatsoever,
including, without_limiting
complete the Project alt_:

2

enwronmental fac;llit[es or any part thereof any acts or mrcumstances that may
failure of consrderatlon ewctlon or. constructrve ewction destructlon of or dama

Note or.the Loan Agreement is unenforceable or mva]ld the |nva||d|ty of any: prowsron of
this Contract or any failure’ of the Borrower to perform and observe any agreement,
whether express or |mpI|ed or any duty, liability, or obhgat;on arlsmg out of orjconnected
with thls Contract or the Loan Agreement Noth[ng contalned in th|s Sectio -

such actlon shal[ not do violence to or adversely affect the agreements on the'part of the
Public Body contalned in this Contract and to make the payments. specsfred herein. The
Borrower hereby agrees ‘that it shall not take or omit to take any action that would cause
this Contract to be" termlnated - The Public Body.. may, _hoWever at its own cost and
expense and in its own name or

' the name of the Borrower _prosecute or defend any
action or proceeding or take any other actlon rnvolvmg third persons that the Public Body
deems reasonably necessary in order to 'secure or protect its rights hereunder, and in
such event the Borrower hereby agrees to cooperate fully with the Public Body and to
take all action necessary to effect the substitution of the Public Body for the Borrower in
any such action or proceeding if the Public Bady shall so request.

Section 4.4. Enforcement of Obligations. The obligation of the Public Body to
make payments required hereunder may be enforced by (i) the Borrower, (ii) the Lender
under the Assignment, in accordance with the applicable provisions of the Assignment,
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or (iii) such receiver or receivers as may be appointed pursuant to applicable law. It is
understood and agreed that the Borrower will assign and pledge its right, title, and interest
in this Contract and the payments to be received by it under this Contract to secure the
Note pursuant to the Assignment, and the Public Body hereby consents to such
assignment and pledge pursuant to the Assignment. The Lender is deemed to be and is
a third party beneficiary of the representations, covenants, and agreements of the Public
Body herein contained.

Section 4.5. No Set—Off '
with the provisions of th
against the payment
otherwise impair,

reduction in or setoff
in.this Contract shall

ARTICLEV SR

SPECIAL COVENANTS OF PUBLIC BODY

Sy ﬁon 5.1. Information The Public Body shall deliver to the Borrower a
Lender, within 180 days. after the end of each fiscal year, an electronlc copy of the Public
“annual financial statements prepared in: accordancée with generally accepted
accountmg pnncrples and otherwise in form and 'substance satisfactory to the Lender,
which financial statements shall be accompanied by an audit report resulting from an audit
conducted by a firm of independent certified public iaccountants’ in confo mity with
generally accepted. auditing standards. .The. Public Body also-shall promptly prc
Borrower and the Lender (1) upon receipt thereof, a copy of each other repo__- 8
to the P'ubllc-Body by its accountants in connection with any. annual, interim, o
audit made by them of the books ‘of the Public Body (including, without mitatlon any
management report. prepared in connection with such accountants’ annual audit of the
Public Body) and (2) with such other information relating to the Publrc Body as the Lender
may reasonably request from time to time. The Public Body shail keep accurate and
complete records and books of account with respect o its. actlwtles in which proper entries
are made in accordance w1th g ally-accepted accountlng prmmples reflecting all of its
financial transactions. The Lender and the Borrower shali also have the right at all
reasonable times to examine and make: extracts from the books and records of the Public
Body, insofar as necessary to ascertain compliance with this Contract, and to discuss
with the Public Body's officers, employees, accountants, and engineers the Public Body's
activities, assets, liabilities, financial condition, results of operations, and financial
prospects.

Section 5.2. Cooperation. The Public Body shall cooperate in all appropriate
respects with the Borrower with respect to any authorizations, approvals, licenses,

-
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permits, franchises, privileges, consents, reviews, legal clearances, and orders under
federal, state, or local laws and from federal, state, or local entities or officers that are
necessary or advisable to facilitate the ownership and operation by the Borrower of its
environmental facilities and to permit full compliance with all covenants, agreements, and
obligations of the Public Body and the Borrower under the Loan Agreement or this
Contract and any document collaterai thereto to which the Public Body or the Borrower is
a party.

Section:

its mcome and expenses in reasonab!e detall

ARTICLE VII

M]SCELLANEOUS

ec_tnon7 1. Entire Contract Amendments This- Contract contams the entire
agreement of the Public Body and the Borrower relatung to the matters ‘Govered by this
Contract. - No representahon promise, or understanding | has been made, and no collateral
agreement stipulation, or undertakmg exists, which will have any force and effect with
respect_to the matters covered by this Contract except as set forth in this Contract. This

f may not ‘be amended, changed ‘modified, altered, or term[nated ex _;ith the

Sectmn72' ‘Notices. Al ndt'lc'efs“ " 'cert"ifica"teé" requests, d 'r'na'hds or other

receipt, by hand dellvery, mail, overnight delivery, telecopy, or: other electronac means,
addressed as prowded at the. beginning of this Contract, Any party to. this Contract may,
gnate any. addltlofna_l or different ‘addresses to which

by notice given to the other party- 'des_r_
subsequent notices, certn‘lcates,
thrs Section, "etectromc means” sha mean telecopy_or?'facsmlle transmlssmn or other

Section 7.3. Binding Effect. This Contract shall inure to the benefit of and shall
be binding upon the Borrower, the Public Body, and their respective successors and
assigns, subject, however, to the limitations contained in this Contract.

Section 7.4. Severability. If any provision of this Contract shall be held or deemed
to be or shall, in fact, be inoperative or unenforceable as applied in any particular case in
-8-
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any jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts
with any other provision or provisions hereof or any constitution or statute or rule of public
policy, or for any other reason, such circumstances shall not have the effect of rendering
the provision in question inoperative or unenforceable in any other case or circumstance,
or of rendering any other provision or provisions herein contained invalid, inoperative, or
unenforceable to any extent whatever. The invalidity of any one or more phrases,
sentences, clauses, or sections contained in this Contract shalt not affect the remaining
portions of this Contract or any part thereof.

be simultaneously
d all of which shall

The captlons and headl'ngs in this

1 Q OﬂS

partles.--hereto (mcludmg third party benefi Clal'leS) ‘shall 'be’ govemed ‘cons
mterpreted accordmg to the iaws of the State of Georgla ;

[":Signafures and Sealsf to Fo;liow]. g
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IN WITNESS WHEREOF, the parties hereto have caused this Contract to be duly
executed and delivered by their respective officials hereunto duly authorized as of the

date first above written.

LUMPKIN COUNTY WATER AND SEWERAGE

Print Name:

Title:___

(SEAL)

~ R Slgnature s

 Print Name:

L Title:

LUMPKIN COUNTY

~ Signature:

Print Name:

(SEAL)

-10-
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EXHIBIT A

OPINION OF PUBLIC BODY’S COUNSEL

(Please furnish this form on Aitorney’s Letterhead)

DATE

ISTERED BY GEORGIA

sel for LUMPKIN COUNTY (the “Public Body"), | have ex
gfell a[ of the Envrrenmentat Facmtres Agreement (the “Contract

2. The Contract has been duly authorrzed executed and dellvered
Body__and is the [egal valid, _and bindlng obligatlon of the Publlc Body,

ind performance by the
e any law, any order or
judgment to which the Pu_ i hi
2 party.

5. The signatures of the officers of the Public Body that appear on the Contract
are true and genuine. | know such officers and know them to be the duly elected or
appointed qualified incumbents of the offices of the Public Body set forth below their
names.

With your permission, in rendering the opinions set forth herein, | have assumed
the following, without any investigation or inquiry on my part:
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(i) the due authorization, execution, and delivery of the Contract by the
Borrower; and

(i) that the Contract constitutes the binding obligation of the Borrower and that
the Borrower has all requisite power and authority to perform its obligations
thereunder.

The enforceability of the Contract (i} may be limited by bankruptey, insolvency,
fraudulent conveyance, reorgan[zatlon moratonum and other similar laws affecting the
enforcement of creditors’ rlghts ii ral prlnCtpies of equity, whether
applied by a court of law or.ec ' e exercise of judicial
discretion in appropriate ca

Very truly youfs,

- Slgnature

;
b

Date




EXHIBIT B

EXTRACT OF MINUTES
RESOLUTION OF GOVERNING BODY

Public Body: LUMPKIN COUNTY

Loan Number: DWSRF 14-010

..:_:_-s.Body identified above

At a duly called meetin l
owing resolution was

(the “Public Body”) held or
introduced and ado;

WHE
additions, .e

governlng b f i
execute and dellv
necessary to the"

(Signature of Person to;Eg__(_e;c_g

(Signature of Person to Attest Documents) (Print Title)

The undersighed further certifies that the above resolution has not been repealed
or amended and remains in full force and effect.

Dated:
(SEAL)

Secretary/Clerk
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